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UNITED STATES

FORM D SECURITIES AND EXCHANGE COMMISSION OB arn?bzspﬂbvgssome
Washington, D.C. 20549 Expires: ' May 31, 2005

Estimated average burd
’ FORM D hours per response. Uf . ‘.a1n6.00

\\\\\\\ - NOTICE OF SALE OF SECURITIES SEC USE ONLY
\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\ PURSUANT TO REGULATION D, T
30588 SECTION 4(6), AND/OR DATE RECEIVED
0 UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (D check if this is an amendment and name has changed, and indicate change.)

Share Exchange between Demantra, Inc. and Shareholders of Demantra Ltd..an Israeli corporatior
Filing Under (Check box(es) that apply): [] Rule 504 [] Rule 505 [] Rule 506 [7] Section 4(6) [] vLOE
Type of Filing:  [g] New Filing [7] Amendment

A. BASIC IDENTIFICATION DATA

I.  Enter the information requested about the issuer

Name of Issuer (D check if this is an amendment and name has‘changed, and indicate change.) \bﬂﬁ ’9 7!}”?
Demantra, Inc. \

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephoné: Number (Includmg’Area Code)

767C Concord Avenue, Cambridge, MA 02138 (617) 876’ 25@0 27
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Numhpr ((r)gludmg Area Code)
(if different from Executive Offices) R

Brief Description of Business
Development, marketing and sales of computer software programs.

Type of Business Organization y
E corporation D limited partnership, already formed [:] other (please specify): PRQCESSED

D business trust [:] limited partnership, to be formed
. MAY 14 3
Month Year (] LALla LR " 4
Actual or Estimated Date of Incorporation or Organization: [U_'"E] 0131 [J Actual [T} Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: ;HOMSON
CN for Canada; FN for other foreign jurisdiction) @ INANCIAL

~ GENERAL INSTRUCTIONS

---Federal:

Who Must File: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the .S, Securities

and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fitth Street, N.'W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manuatly signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering. any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. PartE and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate refiance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted
ULLOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. 1Fa state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed. X

ATTENTION
Failure 1o tile notice in the appropriate states will not result in a loss of the tederal exemption. Conversely, tailure to
appropriate federal notice will not resuit in a loss of an available state exemption unless such exemption is prediclate
filing of a federal notice. \

Persons who respond to the collection of information contained in this form are not \Y AV
SEC 1972 (6-02) required to respond unless the form displays a currently vatid OMB controt number. I ol



2. Enter the information requested for the following:

-~ - -e - Each promoter of the issuer; if the issuer has been organized within the past five years:

¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of Lhe issuer.

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

s Each general and managing partner of partnership issuers.

Check Box(es) that Apply: ~ [[] Promoter  [X] Beneficial Owner [] Executive Officer [] Director [] General and/or
Vanenberg Capital Management I.B.V. Managing Partner

Full Name (Last name first, if indiyidual
Dorpsstraat 14, 6741 Ak Lunteren, The Netherlands.

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: (] Promoter Beneficial Owner  [7] Executive Ofticer  [T] Director [ General and/or
Managing Partner
Formula Ventures L.P.

Full Name (Last name first, if individual)

11 Galgalei Haplada, 3rd Entrance, 4th Floor, Hertzelia 46733, Israel

Business or Residence Address (Number and Street, City. State, Zip Code)

Check Box(es) that Apply: [} Promoter Beneficial Owner [} Executive Officer [7] Director [0 General and/or
Intel 64 Fund, LLC Managing Partner

Full Name (Last name first, if individual)

c¢/o Intel 64 Fund Operations, Inc., 2200 Mission College Blvd., Santa Clara, CA 95052

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: ~ [T] Promoter  [] Beneficial Owner [7] Executive Otticer [7] Director [] General and/or
UBS Capital (Jersey) Ltd. Managing Partner

Full Name (Last name first, if individual)

c/o Formula Vertor Ltd., 20 Berkeley Square, Land in W1J 6EQ, United Kingdom

Business or Residence Address  {Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter [] Beneficial Owner [] Executive Officer [] Director [J General and/or
Managing Partner
Trefoil Tech Investors L.P.

Full Name (Last name first, if individual)

Likt Lakeside Drive, Burbank, CA 91505

Business or Residence Address (Number and Street, City. State, Zip Code)

Check Box(es) that Apply: (1 Promoter  [7] Beneficial Owner  [] Executive Officer [7] Director [] General and/or

Formula Ventures (Israel) L.P. Managing Partner

Full Name (Last name first, if individual) .
11 Galgalei Haplada, 3rd Entrance, 4th Floor, Hertzelia 46733, Israel

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [ Beneticiat Owner {3} Executive Ofticer {7 Director [ General and/os
Managing Partner

Seibel, William A.

Full Name (Last name first, if individual)
Demantra, Inc., 767c¢c Concord Avenue, Cambridge, MA 02138

Business or Residence Address  (Number and Street, City, State, Zip Code)

{Use blank sheet. or copy and use additional copies of this sheet, as necessary)

2ol



2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: (] Promoter  [7] Beneficial Owner  [x] Executive Officer [g] Director [0 General and/or

Baker, Karen S. Managing Pgrrner

Full Name (Last name first, if individual)

Demantra, Inc., 767c Concord Avenue, Cambridge, MA (02138

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [ Beneficial Owner  [] Executive Officer El Director [0 General and/or

Langabeer, James R. Managing Partner

Full Name (Last name first, if individual)

Demantra, Inc., 767c Concord Avenue, Cambridge, MA 02138

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter [:] Beneficial Owner D Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [J Beneticial Owner D Executive Otticer [T Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [ Beneficial Owner  [] Executive Officer [] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City. State. Zip Code)

Check Box(es) that Apply: [ Promoter (J Beneficial Owner  [] Executive Officer  [] Director [ General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: (] Promoter [] Beneficial Owner  [7] Executive Officer

D Director

[] General and/or
Managing Partner

Full Name (Last name first, it individoal)

Business or Residence Address  (Number and Strect, City, State, Zip Code)

(Use blank sheet. or copy and use additional copies ol this sheet, as necessary)

20lY



1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?........cooooivveene
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ...

3. Does the offering permit joint ownership of @ SINEIE UNI? ...ccoviiiviiioiir e bt eas

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Kl O
$350.88
Yes No
O d

TFull Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INdIVIAUAL STALES) ..o.o.eoviiioverirer et et et e e et es s et abe s snssan st reesnas

AL EK  [AZ)

(FL]
XS] [KY] CaA] ME ™MD ©Mal M
™M mE] V] NH [N] oM NY] ] [ND] [oH]

P

N = 0 R o O 7N I 7N I T R T

p

SEEE

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City. State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check Individual StAtes) ..ot s s s

[AL] [AK [AZ] [AR] [CA] [Ca] [CT] [DE] D] [FL]
m [ a0 K] KY Ca] Mg [MD
M1 [NE Y] MM [NY] [ [ED) OH]
[RI] SC SD] TN TX UT] [VT VA] [WA] WY

Full Name (Last name first, if individual)

Business or Residence Address {(Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INdivIAUAl STALES) .o et e ete ettt eve e e ens st aan et ave s ne (] All States
AZ AR CA] CO [CT] [DE] DC I GA HI 1D
(1L IN 1A TA] [MLE MD] [MA] (M1] MN
NJ NM [NY] NC IND [OH 0OK] OR [PA

Rl SD [TN X UT [VT] [VA WA WV] Wi WY PR

{Use blank sheet. or copy and use additional copies of this sheet, as necessary )

ol



Bnter the aqgrcgate offerm g pnce of secuntl :
sold. Enter “0” if the answer is “none” or.’ zero ”If the transact: S an’ exchange otfermg, check
this box [ ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged. .

ot

_ Aggregate Amount Already
Type of Security Offering Price Sold .
DIEDBL ..ot r st e b r s et e R e e gt e sas e e b $ $
B QUILY ettt b s e es st s sre e SR et Sasve e b ebeea e saare snen $2.351.407 @ $.2,351,407
(O Common [] Preferred " _ - '
Convertible Securities (inCIUGING WAITANS) .....cccuereiererieirercieerens e snsssesesssesesssrossesersassssseesssssssnnns $3,937,336 $.3,937,336
Partnership INEEESES w....ccvrireiecimrcciccrccin st ettt sersase s s ess st essasas s e s sbanen 5 $ '
Other (Specity 1 ) PO ettt an s $ $
TOMAL vt e85 s e e e $6,288,743  $6,288,743
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Agpregate
Number Dollar Amount
Investors of Purchases
ACCTEItEd INVESTOIS ..ottt e reb e e et e s e e e vasar s e ma e s aras sns e 25 $ 6,280,361
NOR-ACCTEATLEA INVESEOTS ...ovvvoeerrriseivecerseesseseneresasssessanseesanssss s sness st oo st sseess st mssos crsessereeeeneesene 7 $8,382
Total (for filings under Rule S04 0nlY) oot e $
Answer also in Appendix, Column 4. if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
. . Type of Dollar Amount
Type of Offering _ Security Sold
RULE S0 i e e e et e et et et $
Regulation A ... s $
I a.  TFurnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to tuture contingencies. Ifthe amount ot an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transter AZENETS TEES et e 1 s
Printing and Engraving GOS8t . oo e e e 0 3
LA TS oo e e e e 0 § 100,000
ACCOMNLINE FUTS o e e ettt e e e = $__25 000
Engincering Fees .. e e R
Sales Commissions (speeity finders™ Fees separately) Lo 0 s..
Other Expenses (identilyy T O OSSO PP U U SUPPURUTURN ST e
Ol X_X $125 ,000



USE OF }

ROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PrOCEEdS 10 TNE ISSUET.™ ..ottt st st s st st st st s b s o

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. It the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

$6,163,743

Payments to

Officers,

Directors, & Payments to

Affiliates. Others
SAIATIES ANA TEES L..vururivsiieieiecicasissssses s st ss s et ba s oo st ceb et et et e sss st e s et s gs__~ 0s
PUFCHASE OF FEAL SLALE 1...ovi vttt ettt et eer et st esaee s eb b st se st s st vt aa st st i bt eene s s s
Purchase, rental or leasing a_nd installation of machinery
AN EQUIPIMENT L....oievviiiivievsissieita e bt senas s st esb et s st esssbsensseees st s e s s be s e e b e ensas b eet s b entants srenetarsnbens s s
Construction or leasing of plant buildings and facilities ..o e s Os
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUISUANT t0 @ METEET) wevverveieeermirieionsireresteseresensarsesaasatsseters bt sasbaesae et co s reaes s seres st aesasesresressessbnsconas s s
Repayment 0f iINAebIEANESS ...vvcieiiiiiiicciiii e s e b ca e et .18 s
WOTKIME CAPIEAL .. ooeeeri ettt ettt et ettt tsebs et b ee 25 ese bt es st ettt st e s s
Other (specify): See attached Attachment C-5 Os 6, 163,743D$

....... 0Os Os

COMIMIN TOTALS (.ot et ettt et e et et e es b e e e e st ee e e saasbeseeees R %

Total Payments Listed (column totals added)

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthisnotice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to turnish to the U.S. Securities and Exchange Commission. upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

S\if?t{c
Demantra, Inc. ) %—L

Date
April 30,2003

Name of Signer (Print or Type) Tifle of Signer (Print or Type)
Karen S. Baker Treasurer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violation

s. (See 18 U.S.C. 1001.)

509



Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
pravisions O SUCK TUIEY .o e b e et e O =

See Appendix, Column 5, for state response.

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

duly authorized person.

Issuer (Print or Type) Signature Date
April 30, 2003
Demantra, Inc.
Name (Print or Type) Title (Print or Type)
Karen S. Baker Treasurer

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signatures.

6ol



1 2 3 M 4 | R 5 J -
T ey Disqualification " |..
Type of security under State ULOE | -
Intend to sell - and-aggregate " (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-ltem 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
. Accredited Non-Accredited .

State Yes No Investors Amount Investors Amount Yes No
AL X X
AK x X
AZ

X
AR ‘ _ X
CA X Convertible 3 F705,093 2 $1,748 X

Securities

co X $706,841 X
CcT X

X
DE X

X

DC X X
FL e X

GA X %

H X
! X

1D X X
IL X X
IN X X
TIA 5 X

X
KS X
KY X
X
LA X
X
ME X
o ) X
Convertible —
MA X Securities 3 $39,548 X
X $39,548
Ml X
MN X
| X
MS X
S S : SRR R i X




1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited | offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
: Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO X X
MT X X
NE X
X
NV X X
NH X X
NJ X X
NM X X
NY x X
NC X
X
ND X X
OH X X
OK X X
OR X X
PA X X
RI
X X
SC X X
SD X X
TN X X
TX X X
uT % %
VT X
X
VA X X
WA X X
WV X X
Wi X X

§ o'y



Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

~ Type of security

and aggregate
offering price

~ offered in state
- (Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY X X

9 0l'Y



ATTACHMENT C-5

The offering described herein was a share exchange (the "Exchange") between
Demantra, Inc., a newly formed Delaware corporation, and the shareholders of Demantra
Ltd., an existing Israeli corporation, under and pursuant to a Reorganization and Share
Exchange Agreement (the "Exchange Agreement"), the effect of which was that
Demantra Ltd. became a wholly-owned subsidiary of the issuer, Demantra, Inc. The
Exchange was effected in anticipation of, and as a condition to, the sale by Demantra,
Inc. of approximately $15.4 million of its Series B Convertible Preferred Stock, par value
$.001, to institutional accredited investors in a transaction exempt under Regulation D
(the "Series B Financing"). The transactions contemplated by the Exchange Agreement
were unanimously approved by the shareholders of Demantra Ltd. after written disclosure
of material facts to said shareholders, including the audited balance sheet and financial
statements of Demantra Ltd. as at December 31, 2002 and a pro forma balance sheet and
financial statements of Demantra, Inc. as at January 31, 2003 giving effect to the
Exchange.

The Exchange was consummated by the issuance on April 16, 2003 by Demantra,
Inc. of shares of its Common Stock, par value $.001, shares of its Series A Convertible
Preferred Stock, par value $.001, shares of its Series A-1 Convertible Preferred Stock, par
value $.001, shares of its Series B Convertible Preferred Stock, par value $.001, and
certain warrants to purchase such Common Stock, Series A Convertible Preferred Stock
and Series B Convertible Preferred Stock, all in exchange for 100% of the outstanding
capital stock of Demantra Ltd. and warrants therefor.

The "Aggregate Offering Price" shown in Section C-1 for the securities issued by
Demantra, Inc. in the Exchange represents the aggregate value agreed to by the parties for
Demantra Ltd. as an on-going business. The price per share (on an as-converted basis,
where applicable) was equal to the price per share on an as-converted basis for the
anticipated Series B Financing. Demantra, Inc. received no cash consideration in
connection with the Exchange, the consideration for which was exclusively the exchange
of shares pursuant to the Exchange Agreement. ‘

Prior to the Exchange, the vast majority of the capital stock of Demantra Ltd. or
rights thereto, having an aggregate value of $6,246,051 on a fully-diluted basis, were held
by institutional or other accredited investors. However, 7 employees or former
employees of Demantra Ltd. or its subsidiaries, who are to the best knowledge of
Demantra, Inc. not accredited investors, owned or beneficially held convertible securities
of Demantra Ltd. having an aggregate value of $42,692 on a fully-diluted basis. Of these
7 employees or former employees, 5 reside in the United States and 2 reside outside the
United States.



